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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|GMAC Commercial Holding Corp. || [03/23/2006  ||CORPORATION: NEVADA |

RECEIVING PARTY DATA

|Name: ||Capmark Financial Group Inc. |
|Street Address: ||200 Witmer Road |
|City: ||Horsham |
|State/Country: |IPENNSYLVANIA |
|Postal Code: 19044 |
[Entity Type: ICORPORATION: NEVADA |

PROPERTY NUMBERS Total: 6

N
Property Type Number Word Mark S
-—
Serial Number: 78814128 CAPMARK g
M~
Serial Number: 78814135 VERSACAP
Serial Number: 78800133 VERSACORP 8
Serial Number: 78800121 PROSPIANT §
3
Serial Number: 78533160 INGENRA
-
Serial Number: 78511452 CAPCOR
CORRESPONDENCE DATA
Fax Number: (312)236-7516
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 312.368.4000
Email: ch.tm@dlapiper.com
Correspondent Name: Mark | Feldman
Address Line 1: P.O. Box 64807
Address Line 4: Chicago, ILLINOIS 60664-0807
ATTORNEY DOCKET NUMBER: 229222-000076
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NAME OF SUBMITTER: Mark I. Feldman

Signature: /Mark I. Feldman/

Date: 03/24/2006

Total Attachments: 14

source=GMAC change of name to Capmark docs#page1.tif
source=GMAC change of name to Capmark docs#page2.tif
source=GMAC change of name to Capmark docs#page3.tif
source=GMAC change of name to Capmark docs#page4. tif
source=GMAC change of name to Capmark docs#pageb5.tif
source=GMAC change of name to Capmark docs#page6.tif
source=GMAC change of name to Capmark docs#page?7 tif
source=GMAC change of name to Capmark docs#page8.tif
source=GMAC change of name to Capmark docs#page9.tif
source=GMAC change of name to Capmark docs#page10.tif
source=GMAC change of name to Capmark docs#page11.tif
source=GMAC change of name to Capmark docs#page12.tif
source=GMAC change of name to Capmark docs#page13.tif
source=GMAC change of name to Capmark docs#page14.tif
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DEAN HELLER

Secretary of State
e d Caﬁm itmaeg'?gl;i?zga Fn ity
Carson Oy, Hevada - 863 1598
T75) 684 5708 - .
L?eh'}slte: secretryofsinte biz 8@6 611é1[5!§_ﬂ§15}:,r0 63-17
- ]
Date Fited:
6 i 3/23/2006 10:47:45 AM
Certificate to Accompany Jrasreans 10:47:

Restated Articles | -
{PURSUANT TO NRS) Fal gl

Dean Heller

Secretary of State
ABOVE SPACE W rosmn um ras Laas el

This Form Iy to Acgompany Restited Anticies of Incorporation
{Fursuant do NRS 78,403, 82,371, BE.221, BA.I5S6 or BUA.250)

{This fonm ¥s alst o be used 1o accompany Restated Arﬂcjes for Limlicd-Liability Cotnpanies, Cortificates of
Limtted Partnership, Limited-Liability Uimitad Partnerships and Busirese Truste}

1. Name of Navada entity as last recorded in this office:
GMAC COMMERCML HOLDING CORP.
A The aruc&es are bemg E] Hesinted ar I} Amendd and Restated {c!M only onej. Pleass entitte your attarched
anticles "Rextated” or "Arnended and Restated,” accordingly.
2, Indicale what changes have been made by checking the appropriate box.”

D Mo armendments; articies ore restated only and are signed by an officer of the corporation who has been

auvihosized 10 exsonte the cenificale by resclulion of the boord of directors adopied on
cariificate correctly sets forth tha tex! of the articles or certificate o2 smended to the date of the certificate,

The

The entity nama hag been amended, _
{:] The resident agen has teen changed. {altach Cerificate of Acoeptance from new r‘esidm agent)
1 Tna purpsse of the entity 1as been amonded. I
BEt The authorized shares have been amended.

’ I:] The diteciors, managers or general parinera hava besn pmanded,
[C1 18RS tax fanguage has been added. .
{1 Asiicdes hava been addeq. ‘

(] Astictas have been deloted.
ﬁ_-(] Oifver, Tha» arﬁc_!es or cerdificale have bean amended as follows: (provide articie numbers, i mvallable)

‘Asticles 1, 4, 5, 6,7, 8, 2and 1§ heve been amended and restated,

* This forn is 1o acosrpany Restated Articies MWHMMUWMd& Theﬂ.-::smedﬁmdw mmm“tm
a%!efd-berequfememr a3 et forth in the stahes for amending or allenng the ariides or cerdificates

IMPORTANT: Failure lo include ary of the abova information ond submil the proper Tees may cause th:s filing to be
rejeeled,

Fhiz Tarm must be secompanisd by oporopiate (eos. © Nente ey irSve :.4 RE
U Pragnis
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DEAN HELLER

Secretary of State

204 North Carson Straet, Suita 1
Carson City, Nevada 897014293
{775) 684 5708

Website: secretaryolstats.biz

Cerdificate of Amendment
{PURSUANT TO NRS 73.385 and 78.350)

ABCWE SPATE 15 FOR CFFICE $5E ORLY
Certificate of Amendment to Arficles of Incorporation
For Nevada Profit Corporations
{Pursuant to NRS 78.385 and T78.390 - After Issuance of Stock)

1. Name of corporation: » , . e e e
GMAC COMMERCIAL BOLDING CORP. f

2 The arncfes have been amendad as fs!lcws {prov:de amcle numbers, i avallable}

Aruc!r:s 1.4, :3 ( 7. 8, @ and 1D have been arpended,

i

'
i
i
I .

f

[ e e e [— JE

3 The vote by whlch tha swckholders holding sharas in the wrporatmn en’nﬂmg them to exercise
at least a majority of the voting power, or such greater proportion of the voling power as may be
required in the case of a voie Dy classes or series, or as may be reg_red by the provisions of the *
articles of incorporation have voted in favor of the amer‘dment is: 'mamry Bfwtmg power 5

4, Effective date of filing {optional): Q__M, i

Wﬂ b

*if any proposed amandment would alter ar changa any praforenca or any relathes or other right given i any daxs or series of
nutstanding shares, then the amandmen! must ba approved by tha vote, in sddiien to the affirmative vele olhenwise required,
of tha holdets of shares representing a majcrity of the voling power of erch class or sanies affectad by the amendment! regardiess

of limitalions or restrictions on the voling power theraof,
IMPCRTANT: Failure to include any of the above information and subimit the proper fees may cause this
filing to ba rejacted,

e

5. Gfficer Signature (required):

This form must bo accompanied by aparopriate Teas. Himaae Stertary £ Siate A TSRS Amend 2000
Frrviepe] oy T
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

CAPMARK FINANCIAL GROUP INC.

The undersigned, Robert D. Feller, certifies that he is the Chief Executive Officer of
Capmark Financial Group Ine., a corporation organized and existing under the laws of the Staie

of Nevada, and does hereby certify as follows:

(1) The name of the corporation is Capmark Financial Group Inc. (the “Corporation”).

{2)  The original Asticles of Incorporation of the Corporation under the original name GMAC
Comroercial Holding Corp. were filed with the Secretary of State of the State of Nevada

onr April 17, 1998,

()] These Amended and Restated Articles of Incorporation amend and restate the Articles of
incotporation of the Corporation.

{¢)  These Amended and Restated Articles of Incorporation has been duly adopied in
arcordance with Sections 78.320, 78.385, 78.390 and 78.403 of Chapter 78 (Private
Corporations) of the Nevada Revised Statutes (as the same may be amended from time to

time, the “NR3™).

{5}  The undersigned has been avthorized to sign these Amended and Restated Articles of
Incorporation by resolution of the board of directors of the Corporation (the “Board of
Directors™) adopted on March 23, 2006.

{6}  These Amended and Restated Articles of Incorporation will be effective upon their filing
with the Secretary of State of the Siate of Nevada,

{7 Pursuant to Sections 78.320, 78.385, 78.390 and 78.403 of the NRS, the Articles of
Incorporation are hereby amended and restated in its entirety as follows:

FIRST, The name of the corporation is Capmark Financial Group Inc. {the
*Corporation™, :

SECOND. The name of the Corporation’s resident agent in the State of Nevada is The
Corporation Trust Company of Nevada, and the street address of the said resident agent where
process may be served on the Corporation is One East First Street, Reno, Nevada 39501,

THIRD. The nature of the business or purpose to be conduoted or prometed is any
tawful act or activity,

FOURTH. The total number of shares of stock that the Corporation is authorized to
jssue i 750,000,000 shares, consisting of 650,000,000 shares of Common Stock, par value

NYLB253207.1
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20,001 per share (“Common Stock™), and (i} 100,000,000 sharss of Preferred Stock, par value
$0.061 per share {“Preferred Stock™).

1

Al

zeneral.

Issuance of Shares. The Corporation may issue shares of its Common Stock or Preferred
Stock from time to time for such consideration as may be fixed by the Board of Dircctors,
which is expressly authorized to fix the same in its absolute and sole discretion.

Presmyptive Rights. The stockholters of the Company shalil be entitled 1o pre-emptive
rights if and to the exteat they are entitled to such rights vnder the Stockholders
Agreement, dated as of March 23, 2086, by and between GMAC Mortgage Group, Inc.,
GMACCH Investor, LLC and GMAC Commercial Holding Corp., as the same may be

amended from time to time.

The designations, powers, preferences, tights, qualifications, lHimitations and restrictions of the
Preferred Stock and the Commeon Stock are as follows:

IL

Al

Preferred Stock

Issuance. The Board of Directors of the Corporation is hereby expressly authotized, to
the full extent now or herealter permitted by the Nevada Revised Statutes (as the same
may be amended from time to time, the “NRS”) and subject to the provisions of this
Asticle FOURTH, at any time and from time to time to provide, out of the unissued
shares of Preferred Stock, for the issvance of some or all of the authorized shares of
Preferred Stock in one or more classes or series thereof, the shares of each class or series
thereof to have such voting powees, fudl or Jimited, or no voting powers, and such
designations, preferences and relative, participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, as are stated and expressed herein or in
the resolition or resolutions providing for the issue of such class or series, adopted by the
Board of Directors as hezeinafier provided and as are not inconsistent with these
Amenided and Restated Articles of Incorporation or any amendment hereto, and as may
be penmitted by the NRS. The powers, preferences and relative, participsting,
conversion, optional and other special rights of each series of Preferred Stock, and the
qualifications, limitations or restrictions thereof, if any, may differ from those of any and
all other series st any time outstanding, The authority of the Board of Directors with
respect to each class or series thereof shall include, but not be limited to, the
deterraination or fixing of the following:

1. whether or not the class or series is to have voting rights, full, special or limited,
or is 1o be without voting rights, and whether or not such class or series is to be
entitled fo vote as & separate class cither alone or together with the holders of one
of more other classes or series of capital stoek;

the number of shares to constitute the class or series and the designations thereof;

b
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IH,

A

~J

the prefesences and refative, patticipating, optional or other special rights, if any,
and the qualifications, limitations or restrictions thereof, if any, with respect to
any class of series;

whether or not the shares of any class or series shall be redeemable at the option
of the Corporation or the holders thereof or upon the happening of any specified
event, and, if redezmable, the redemption price or prices (which may be payable
in the form of cash, potes, securities or other property) and the time or times at
which, and the terms and conditions upon which, such shares shaii be redeemable

and the manner of redemption;

whether or not the shares of a class or series shall be subject to the operation of
retirement or sinking fimds to be applied to the purchase or redemption of such
shares for reticement, and, if such retirement or sinking fund or funds are to be
established, the annual amount thereof and the terms and provisions relative to the
operation thereof;

the dividend rate, whether dividends are payable in cash, securitics of the
Corporation or other property, the conditions upon which and the times when
such dividends are payable, the preference to or the relation to the payment of
dividends payable on any other class or classes or series of capital stock, whether
or niot such dividends shall be cunmdative or nopcurnulative and, if cumulative,
the date or dates from which such dividends shall accurnuiate;

the preferences, if any, and the amounts thereof which the holders of any class or
series thereof shall be entitled to recetve upen the voluntary or involuatary
dissolution of, or upon any distribution of the assets of, the Corporation;

whether or not the shares of any ¢lass or series, at the option of the Corporation or
the holder therzof or upon the happening of any specified event, shall be
sonvertible into or exchangeable for the shares of any other class or classes or of
any other series of the same or any other class or classes of capital stoek,
securities, or other property of the Corporation or any other entity and the
conversion price or prices, ratio or ratios, of the rate or rates at which such
conversion or exchange may be made, with such adjustments, if any, as shall be
stated and expressed or provided for in such resolution or resolutions; and

such ather special rights and protective provisions with respect to any class or
series the Board of Directors may provide.

Common Stock.

General. Except as otherwise provided herein or as otherwise provided by applicable
law, all shares of Common Stock shal} have identical dghts and povileges in every
respect and be subject to the same qualifications, limitations and restrictions.

Relative Rights of Preferred Stock and Common Steck All preferences, voting
powers, relative, padicipating, optional or other special rights and privileges, and

1
1.3
[
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quelification, limitations, or restrictions of the Common Stock are expressly mads subject
and subordinate to those that may be fixed with respect to any shares of any series of the

Preferred Stock.

C. Voting Rights. Except as otherwise required by law or these Amended and Restated
Articles of Incorporation, each holder of Common Stock shzli have one vote in respeet of
each share of Common Stock held by him of record on the books of the Corporation on
all matiers submitted to a vote for stockholders of the Corpomation. Holders of Common
Stock are not entitied to cumulate votes in the election of any direclors.

D. Dividends, Subject to the prior rights and preferences, if any, applicable to shares of
Preferred Stock, the holders of shares of Common Stock shall be entitied (o receive, when
and if declared by the Board of Dircctors, out of the assets of the Corporation which are
by applicable law gvailable therefor, dividends payable either in cash, in property or in

shares of capital stock.

FIFTH. Upon the filing of these Amended and Restated Articles of Incorporation with
the Secretary of State of the State of Noveda (the “Stock Split Effective Time™) each share of
Common Stock outstanding immediately prior thersto (“Old Comumon Steck™), shall
automatically, without ferther action on the part of the Corporation or any holder of such Old
Common Stock, be reclassified as and shall become 412,803.348 validly issued, fully paid and
non-assessable shares of Commen Stock, as constituted following the Stock Split Effective
Time. The Corporation shall not issue fractions of shares of Cemmon Stock in connection with
such reclassification, but shall issue a whole number of shares 1o such holder of Common Stock
rounded up in the Corporation's sole discretion to the nearest whole number. The reclassification
of the Old Common Stock into such new number of shares of Comumon Stock will be deemed to
occur at the Stock Split Effective Time, regardless of when any certificates previousty
representing such shares of Old Common Stock (if such shares are held in certificated form) are
physically surrendered to the Corporation in exchange for certificates representing such new
number of shares of Common Stock. Afler the Stock Spiit Effective Time, certificates
previously representing shares of Old Common Stock (if such shares are beld in certificated
formm) will, until such certificates are swrendered fo the Corporation in exchange for certificates
representing such new number of shares of Common Stack, represent the number of Common
Stock into which such shares of Old Common Stock shall have been reclassified pursiant to this

Aniele FIFTH.

SEXTH. All of the power of the Corporation, insofar as it may be lawfully vested by
these Amended and Restated Asticles of Incorporation in the Board of Directors, is hereby
conferred upon the Board of Directors. The number of directors of the Corporation constituting
the whole Board of Directors shall be fixed in accordance with the By-Laws of the Corporation,
and miay be increased or decreased in the manner provided in the By-Laws of the Corporation;
provided, that the number of directors shall never be less than one.

SEVENTH. In furtherance and not in limitation of the powers conferred by statute, the
Board of Directors is exclusively authorized to make, alter or repeal the By-Laws of the
Corporation without the assent or vote of the stockholders, in any manner not incoasistent with
the Jaws of the State of Nevada or these Amended and Restated Asticles of Incorporation.
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EIGHTH. The personal liability of the directors of the Corporation (including, wilhout
limitation, persenal Hability to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty ag a director) is hereby eliminated to the fullest extent permitied by the
NRS. If the law of the State of Nevada is amended 1o avtherize corporate action forther
eliminating or limiting the personal lability of directors, then the liability of a director of the
Corporation shail be climinated or limited to the fullest extent permitted by Nevada law as so

amended.

NINTH. Sections 78.378 through 78.3793, inclusive, and Sections 78,411 through
78.444, inclusive, shall rot apply to, or othenvise govern, the Corporation.

TENTH.

A Certain Activitics. In recognition and anticipation that {i} certain directors, principals,
officers, employees and/or other representatives of GMAC Mortgage Group, Ine. and of
GMAUCCH tnvestor LLC and their respective Affiliated Persons and members, and
Affiliated Persons and members of such Affiliated Persons and members (such entitizs,
the “Affillated Entities™} may serve as directors or officers of the Corporation, (ii) the ]
Affitiated Entities and their respective Affiliated Persons may now engage and may )
continue to eogape m the same or similar activities or related lines of business as those in
which the Corporation, directly or indirectly, may engage and/or other business activities
that overlap with or compete with those in which the Corporatien, directly or indirecily,
may engage, and (iii} members of the Board of Directors who are not employees of the .
Corperatien (“Non-Employec Directors™) and their respective Affiliated Persons may |
now engage and may continue to engape in the same or similar activities or related lines
of busipess as those in which the Corporation, directly or indirectly, may engage and/or
other business activitics that overlap with or eompete with those in which the
Corporztion, directly or indirectly, may engage, the provisions of this Article TENTH are
set forth to define the circumstances in which the Dduciary duties of the Non-Employee
Directors would not be breached even if certain classes or categories of business f
opportunities are alleged to have been usurped by one or more of the Affiliated Entities,
the Non-Employee Directors or their respective Affiliated Persons.

B. Certain Transactions. None of (i) any Affiliated Emtity or any of its Affiliated Persons I
or (i1) any Non-Employee Director {including any Non-Employes Director who serves as
an officer of the Corporation in both his director and officer capacities) or his or her
Affiliated Persons (the Persons (as defined below) identified in (i) and (ii) above being
referred to, collectively, as “ldentified Persons™ and, individually, as an “Identified
Person”) shall be in breach of a fidvciary duty for failing to refrain from directly or
indirectly (x) engaging in a corporate opportunity in the same or similar business
activities or lines of business in which the Corporation or any of its Affilinted Persons has
a reasonable expectancy interest or property right or () otherwise competing with the
Corporation, and, to the fullest extent allowed by Nevada law, no Identified Person can
be held individually liable to the Corporation or its stockholders or creditors for any
damages as a result of engaging in any such activities. The Corporation hereby
renounces any reasonable expectancy inferest or property right in any business
ppportunity which may be a corporate opportunity for both an Identifted Person and the

-5.
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Carporation or aay of its Affiliated Persons, except as provided in paragraph C of this
Article TENTH. In the event that any Identified Person acquires knowledge of 2
potential transaction or other business opportunity which may be a corporate appartunity
for #tself or himself and the Corporation or any of its Affiliated Persons, such Identified
Person would not be in breach of a fiduciary duty for fatling to communicate or offer
such transaction or otfier business opportunity to the Corporation or any of its Affiliated
Persons and, to the fullest extent permitted by Nevada Iaw, cannot be held individually
Hable to the Corporation or its stockholders or ereditors for any damages as a result of
pursuing or acquiring such corporate opportunity for itself or himself, or by rvasen of the
offering or dirceting of such corporate opportunity 1o another Person.

Usurping Certain Corporate Opportunities Are Breaches of Fidueiary Duty. The
Corporation does not renounce its expectancy interest or property right in any corporate
opportunity offered to any Non-Employee Director {including any Non-Employee
Director who serves as an officer of this Corporation) if such opportunity is expressly
cfferad to such person solely i his or her capacity as a director or officer of the
Corporation and the provisions of paragraph B of Anticle TENTH shall not apply to any

such corporate spporiunity.

Exclusion. In addition to and notwithstanding the foregoing provisions of this Article
TENTH, a corporate opportunity shall not be deerned (o be a potential corporaie
opportunity for the Corporation if the Corporation is not financially able or contractually
permitted or legaily able to undertake, or that is, from its nature, not in the line of the
Corporation’s business or is of no practical advantage 1o it or that is one in which the -
Corporation has no reasonabie expectancy interest or property right.

Ceriain Definitivns. For purposes of this Article TWELFTH, (1) “Affiliate” (A) in
respect of an Affiliated Entity, shall inclade any principal, member, director, partner,
shareholder, officer, ainployee or other representative of any Persen that, directly or
indirectly, is controlied by such Affiliated Entity, controls such Affiliated Entity oris
under commen control with such Affiliated Entity (other than the Corporation and any
entity that is controlied by the Corporation) or any Person that, directly or indirectly, is
controlied by such Affiliated Entity, controls such Affiliated Entity or is under common
contro} with such Affiliated Entity, (B) in respect of 8 Non-Employee Director, includes
any Person that, directly or indirectly, is controlled by such Non-Employee Director
(other than the Corporation and any entity that is controlled by the Corporation), and (C}
inn respect of the Corporation, includes any Persen that, dircctly or indirecily, is controlied
by the Corporation; and (i) “Person™ shail mean any individual, corporation, genzral or
limited partnership, limited lability company, joint venture, trust, association or any
other entity.
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1, THE UNDERSIGNED, being duly authotized by the Board of Directors n_f the _
Corporation, do herchy execute these Amended and Restated Asticles of Incorporation this __

day of March, 2006

Narr‘:c.-rﬁ L ‘o Q,w‘-t“' Eb - FQ_,_‘\[ v
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COMMONWEALTH OF PENMSYLYANIA)
)
COUNTY OF MONTGOMERY H

known to e to be the person

On this gjfhay of 1 eereld, 1006, per\sgrglly appeared before me, a Notary Public in
|L i =N=)

and for the State and County aferesaid,

described in and who executed the forepoing Amended and Restated Asticles of [ncorporation,
and who acknowledged to me that he executed the same freely and voluntarily and for the uses

and purposes therein mentioned.

WITNESS may hand and official seal, the day and year firgt above written,

A
-y

—

/ Notary Public

SOMMONWRALTH o PENNSYLVANIA
;KZITARHL SEay,
Jlm!' T H. TWMOGEE . Netay Pubite

mmﬂ@‘m 2004
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